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SUPERIOR COURT OF T}IE DISTRI/
Tax Dlvlgion

IfASHINGION SHERATON CORPORATION, et al.,

Pet i t ionere, ri LED
Tax Docket No.

v .

DISTRICI OF COLLJIT{BIA' 3315-83

Reepondent.

E R R A T U i J

The first sentence under Section III on page four of
I

the Courtre Order dated Novernber 2, 1984, should read as

follows: "The District of Colurnbia Code impooee on each

deed at the tlne it ig subnltted for recordatlon a tax at

the rate of one per centum of the consideration for guch

deed.  D.C.  Code 198I  Sect lon {5-923. '

Coplea to:

1-

I .rohn n. Rlchcr, .rr. , Esquire
11050 Connoctj.cut Avcnuc, N.l{.
i i  washlngton, D.C. 20036

1i rlo:::ac c. t:ccar:y, Eoquire
l l  f317 F St,reet,  N.vl .

i i  
l {aahinStonr D.c.  20006

li nic:lara e. rr::a'.:o, rcquirc
ll Of fl.cc of thc Cori>oration Counscl' D.C.
ll f fgg tlori.h Capitol gtreet, N.E., Room 238
i1 waahlngton, D.C. 200A2
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!! Slnance ancl L:venuc
ii 300 incliana ;ivenue, i:.It.
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iuPERroR couRr 
3:,.tfii,?:i3r'

SHERATON CORPORATION, cL al . t

Pet l t i one rs  e

OF

Tax Docket No.

33r5-83

Respondent.

ORDER

Upon consideration of the Petlt ioners I l , lot, ion for

udgnent, Petlt ionersf Statenent of Undioputed t"taterlal

the Respondentta reeponse thereeo, Responden!rg

git ion to tne xnotion, the part ios' supgort ing points

tnorlt los and the oral argunent of tbeir attorneysr i t

Sunioar

Fact,8

and

1e

e .-c\&- Day of Noveinber, 1984'

ORDERED tnaE Potlt lonergr notlon snall  ber and herooy

I ,  granted,  and l t  is

FURTBER ORDERED AIID DECIARED t,hat Ebe eubject, assesa[anE

Respondorrt of, tire deed rocordat,ion tax in cont,roveray

pertainlng to t ire al leged transfor i ,n 1979 of an lnt€rost ln

lnproved roal property designated as Lot 32 ln Square

132) ie invalld and unlawf,ul l  and it  ia

FURTHER ORDERED that, tire Respondent shall refund to

t uas paid on &lay 17, 1983 uuEil tbe dote of refund.

GuF:n:en ecui.r? od rxe
glcTRlCr Or COLUtTEIA

TAX olVlElON I
COLUI{BTA I

I
f;0V 3, 5t,

1
I

€ t l  € n t \

- I { , t
l l  a  l - f , 8 '

i i
iJopioa tor

:iohn B. Slnbern
i !050 @naect ic i l !
; laoalngsonl DoCo

r lr.  e isqui,rc
i'-'rns6, 9.19.
20CI36
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Thonaa G. I. icGarryl Esquire
1317 F Street ,  N. [ '1 .
Washingtor l  D.C.  20004

Richard  G.  Anato ,  Esqu i4re
f ice of ,  the Corporat ion Counsel2 D.C.

L33  Nor th  Cap i to l  S t ree t l  N .8 . ,  Roon  238
ton r  D .C .  20002

00 Indlana Avenue, DI.! i l .
b i ng ton l  D .C .  200011
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ll ,ERroR couRr or rFiE Drs?Rrcr coLUr{BiA I
il rax Division i
i l '
i l l
|IWASHINGToN SHERATOI{ : I
l l  CORPORATION, et al.,  :  I
l l , , l
l l  Pet i t lonera,  :  I
l l , l
l l  " .  :  

Tax Docket No. 3315-83 I

ff orsrnrcr oF coLUMBrA, ; Ii l :
tl nespondent. - |

ll 
^s-try"us'" ' 

I
ll oPrNrol' I
il-l
ll *nis matter came before the Court on iaay 10, 1994, on ;
l l  '  a  G ^ -  r - - : - ^ - !  a L  ^  I

llcroae-notione 
for gummary Judgrment. The taxoe in controverey 

I
ff "r. 

District of columbla deed recordatlon taxeE ossesaed ii l l
ll agalnet the petitioners pursuant Lo D.c. codo 1901 sectlon I
i l l
l l {5-923 

in the amount of  9295,60r.46. fhe aoseooncnt resul ta 
I

lf fr"r the Diotrlctrs determLnatlon thar tho potltlonoro I
I

ff "*."oa.d 
a docur,cnt whlch cohvoyed a iaEaL Intoroot j.n the I

il
l! eroeerty to tho Petltloner Joint Venture. Tho Digtrlct I

ff 
U.."*ned that thc recorrlatlon of that, clocunent was a 

I

ff taxaUfe event to whi.ch 1.1ab111ty for tlro rocorcioti.on tax I

fiattacfrea. The petltlonersr aclministratlve claim for a re- |
| | - - - - - . - - - . . - . . - - - . . . - . . - ' . . : : - - . - - : : -

fi 
t""U was denled and the petltioners pald tlre dioputed taxes 

I
jj antl ctatutory interest under protest on l.iay 17, 1983. I
r i l
ll ThIa Court haa Jurlsdlctlon to hear ttrlo appeal pursuantf
i l  r

l i  to o.c. Code sectj.on 11-I2OI and 45-9311. I
t i- l
i ;  r .  .  I
i l i
il the petltloners, $,laohlngton Sheraton Corporatlon and , I
i l l
ff 

.lotrn Eancock liutual Life, claim that the oubjoct aEEeosnent 
i

i i  I
ll of a deed recordatlon tax by Respondent Dietrlct of Colunbla i

if *o. lnvalld and unlawful becauoo no ciocunento ofloctlng a I
l l l
lf tranofer of real property wors evor oub:rj.ttod for re@$selcrir i
i l l
ll nor rer. any docunonte requlrod to b6 Eubralt€od. 3he DlfGrtotl
i t i
t i l
l :  !' : l

4
i j
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that petitioners did execute several docuilents in-

ludlng a Joint venture agreement, a nominee agreement, and a

ntribution agreement which effectively traneferred legal

t l t le of real property from one dist inct entity to another.

, the iesue before the Court is whether the Distrlct

Iy deternined that documents executed by petltionere

effectlvely transferred legal title of real property from one

entlty to another ao aa to be consirJereci an event to whlch

liabiltty for a recordation tax attacited. Upon careful con-

eideration of the pleadlnge and recorcis of the cooe, ond the

argumenta advanced by couneelr the Court concludeE that

Washl,ngton Sheraton Corporation ancl John Hancock &iutual L!.io

did not execute documente which effected a trangfor of legal

title trlggerlng tlre lnpooltlon of a recordatlon tax feo.

Addltlonally, the Court find's, that petltlonors dj.d not have

a duty to record documente eubnitted ln relatlon to the

trangfer of tltle.

I I .

The naterial facts of this case are not in dLapute and

nay be brtefly gumnarizedr

1. Petltlonerg John Hancock Mutual Llfe fngurance

Company and tfaehlnEton Sheraton Corporatlon are

prlnclpals of Sheraton Waohington JoLnt venturs,

of Colunbla alngle purpose general partnorobLp.

waa created on or about September 27, 1,979.

the sole

a Dl,Etrlct

The vanture I
I
I

2. On or about Septenbet 27, L979. petltloners executo

a certain Joint Venture Agreenrent (Jl|A). Purou&llt to Eectlo

1.2 of the Jolnt Venture Agreement, (.n'Alr tho oolo purPosoa

of the Venture were '(al to accul.re the property deacri'bed

In Exhlbl,t A' (the oubJect proporty) an<l '(b) to gSr c€a-

pletc the congtructlon of, malntain, renovat€1 loaoo1 Dgnage

I
i

I
A( [
I

d

I
il
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land operate the property and the J.mprovementa ae an inveot- I

I
lnent . .  .  . '  The hotel property 1o locatod ln the Dlatr lct I
t l
iof Columbia at 2660 Woodley Road, N.W. I and Lncludeg the It t

f improvea real propetty designated as Ipt 32 J.n Square 2131 |t t
lknown as the Sheraton Waehington Hotel (the iHotel'). ertfct{

lu o, the Joint venture Agreement authorlzed the venture to I
t_l
l '(a) 'acquire real or personal property or any interest theret4.
t-land " (c) borrow noney and ae aecurLty therefore rnortgage all I

I
or  any par t  o f  l ts  proper ty  .  .  .  . "  and ' (d)  eeI I ,  asstsn or l

convey all or any part of ite property'. Artlcle Vf, Sectlonl

6.1 of the Jolnt Venture Agreernent, provldos that rany 
"."f 

otf

pereonal property owned by the Joint Venture Agreement msv Uaf
I

kept in the nana of the Joint Venturc or in the nane of ej.theL

tl
ilana operate the property and the J.mprovementa ae an lnveot-
i t -
1 l

I tnent . .  .  . '  The hotel property 1o locatod ln the Dlatr lct
tl
l iof  Columbia at 2660 Woodley Road, N.W., and Lncludeg the

Jolnt Venture or anv nominee, all as the .7oint Venturers ely

f,rom tfune to tlme e1ect.'

3. On or about September 27, 1979, potltloners exocuted

a certaLn Contrlbuti.on Agreement (CA). In tha CA, Petitloner

Sheraton statee ttrat lt qrng the oub3cct, proporty and that

for proper conslderatlon, lt contrlbuted tho oubJect property!

to the venture. The value of petltl.oncr Sheraton'o contrtUu-lP s 9 4 b - V r . s 5  s r r s r s b g a a  I  9 v a . b a - v g - l

tion, lncludlng real and personol property contract righta I

wlth reapect to cronatruction and renovotlone was agreea to Uel
I

s67r880 ,695 .00 .  I
I

{. On or about Septerabot 27 , Lg?g ' pctlt!.onero executeC
I

a certaln Nonl.nee Agreonent (l{A}. In tiro ilA, the declarantr i

waehington Sheraton Corporation, cleciarcd t'hat lt holdE JtfJ
t

ae agent and noml.nce for tho venture ancl that I't w111 not !

encunbr or othenrise advorooly affeet ehoe tltiO wttfrout tnJ

rritten consent of the venturo. Fotlti.onorE thoreaf,tor

cauged the l{A to be filed wlth the Recorder of Doeds.

I
t
l -
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5. The Noninee Agreement le the eole docunent related

the Joint Venturer e intereat in the Bubject property whlch

s been recorded. The land records of the Dlstr lct  of

Iunbia cont lnue to ref lect that Sheraton ia the sole ownar

lch holds legal.  t i t le to the hotel .

6.  By le t ter  dated January 13,  1983,  the Diet r lc t

lunbia Department of Finance and Revenue notified the

o f

ilolnt

.=.-

enture of the Dlatrictr g determlnation that lt owed a

ion tax in the amount of $196 1250.00 pluo penalt iee

intereet. The Dietrlctr s deterr.rlnatton wao predl,cated

an alleged tranefer of legal tltle by Sheraton to the

nt Venture. Ae a regult of the JoLnt Ventureta tlmely

hallenge to the aauesament, a hearlng was held by the

of Finance and Revenue crMarch IG, 1983. By Ietter

ted April 15, 1983, the Dep,artncnt of Flnance and Revonue

seued ita final deterrolnatlon that tho tax waa due, and

gsesaed the arnount in controvorsy.

7. the total amount aoeeEoed, !c a tax in

f  $196r150 .00  p lue  l n te reg t  o f  $52  1288 .96 ,  and

the anount

a penalty of

g  , 062 .  50 .

8. On or about May 17, 1983, petit ioners paid the total

ament anount of 52951601.{6 'uncier proteet'  and demanded

refund wlth accrued lntereEt. The District refused the

and on October I{,  1983, petlt lonerE t lmely ft led thls

I pureuant to D.C. Code 1981 Section 45-934. Petl

k a refund of the total amount paid with interert accrucd

I I I .
I

The Dlrtrlct of Colunbla Cocio inpoooo on cach daad at

hc tlns it le eubmltted for rscordatlon a tax at thc rato

f onc-half of one per centum of the coneldsretlon for ruch

ord. D.C. Code 1981 Sectlon 15-923. Tho Dlstr lct of
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Colunbia'Court of Appeale has lnterpreted the langruage of

Sectlon tl5-923 to mean that the exact event for whlch a tax

ie impoaed is the recordatlon of a <ieed effectlng a complete

change Ln the legal ownership of the property. Cowan v.

Dlot r tg t  o_LCalgmDl_A,  433 A.2d 1075 (D.C.  19831,  quot lng

$rlumbla Realiv Vcnture v. Dlstr ict, of Colrmbla, 433 A.2d

1075  (D .C .  1983 ) .

Petttlonera argued that no document gertalnlng to

ahip of the aubject property has been recordad except the

Nomlnee Agreenent ancl, further, that becauge the Noml,nee

Agreement did not effect any chango ln tho legal ornerchlp

of the property, the event for which tax io proporly fuaposed

hae not oceured. The Reepondent argued that petitlonera

executed eeveral clocurnents Lncludlng the J\lA, NA, and CA

whlch had the ef,fect of, transferrlng logal tltls to thc gub-

Jecl property fron ono enttty to anothcr.

The l0oninoo Agroonpnt Ln portS.nont part, provldeer

2. D:cl,orant irl*g.-, $l:c::etcnl i;;)l cl,ocisroc
';irat lt, ho:L:-'Jit,l,c to $;: .rf,@;tty .'r
6.ran': nr-ri ll-.:l.ner for gi:eraton gtashlngrton
j ' o rn t vcn tu ro .  .  .

3. D:clarent l:^:e!v r.f1.::j;!-.= and agrccc
t}at lt '":'.l]l-fr;f-". : : 

-. 
:.'ir cecil initance

fjirrt-oF* :E]r:::-tgl-.3 of the
r,o.l!nt vcnturc . . . ij_---:j:4*" E::.^'1:,
creato or a:3un3 an1'
. r . or reotrlction ffir affectlng the
[So to l l  . . . .

{. Ig:g3g!J acting pu:iuaat to tl:a Ci.rec-
Jian o;-c,ho .;o.int Ven':!:lrc an''l i'n accord-
eice r:i.tLr Sccti.on 3 el:cvo, shal'l' havs
{:h" ,€':.rjs::t' j:::'-:ss: .
and :;Edlaay o;,1c.:-'-.t :i#n t'Jjr.trl rci:pcct

1o, ;r.ac6C6bffiffi' 
ttte [Hotell

I

Thc tcn doed ls doSlnod by tho itccordstlon tar Aot rt

. . . . any clocun:nt, :'.not::tt::nt,, or t',rr5.t!'ng1
rogardles: of shero nedn, a::ceueed, or elo-
LLvoreil r+itereb1l any rsal p:c!)o:ii,1t $.n th':
Di'si;ji'ct o! co1w5l'a' or anl, lntorcst thorodn'
$,c soavcl'c6, veotcd, g:rented, bargalned, .old,
trengforredr or aooignod.
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D.C,  Code Sect lon 45-721 (c)  .

Based on a reading of the NA, tt  ie clear that there la

an absence of language of conveyance or transfer in the

document. The NA, on lts face, merely recites the manner Ln

Petitloner Sheraton holde title to the aubject property

as well ae the acconpanylng righta and restrictlong thereto.

The purpose of a deed ig to pasa tlrle to Land rather than to

expreaa the terms of an underlying contract of EaIe. !1a11 v.

Solomon, 6I Conn. 476, 23 A. 876 (1892). Even though the

requlrement of the statute of frauds that an agreement for

the eale of land shall be in writing 1o cornplled with, such

wrlt ing wil l  not, of i tself transfer l legal] t l t le to the

land.  E.  a t  877.

l{hlle the NA recitee that Petitloner Sheraton holds

tltle to the subJect property aa agent and nominee f,or the
I

ilolnt Venture, Iegal tltle to the subject property haa been I
I

and currently la held by Petltloner Sheraton. tfhere propertyl

partners, the flrn haa only egultable title. Cranc and

I
I

parcnera, cne tlrm naa only egulEaDre ElErer gry anq 
I

Bronrberq, Section 3? (d, (196S) . thls propooltl.on ig 
"oppotEh

by D.C.  v .  E igqc l fa t ional  Danl l '  335 A.2d 238 (D.C.  1975)r

whlch applleo the earue princlple purauant to the cotuton lav

of the Dlatrlct of ColumbLa. That caoe holde, lglg alla'

that lf a deed is in the nane of a oingle partner, that part

ner holds legal tltle whlch Le paased upon the partnerrl

death llke any other realty owned by that Peraon, aubJect

a truEt for aatlsfactlon of partnerehip obligatlone. Ig.

za:.!l I

r /  geo a loo,  IJ iL l j .e : ' : ,  v .  Dovet l ,  96 A.2A 4C'4 ( i933)  (whoro
EaaI propcrtl'@ree or- Partncr.,itlp u:i.th
partn-rohip lundc, but conv€]tanco lc to Partncrt as tncllvi.d-
uale, they-hold property ln iegultlng trust for bencttt ot
partnerahlpr.

belonga to the flrm, but record tltle ls ln one or more

to

at

f i
t !

i1
i 1

ri
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Baeed on the language of the pert inent agreement,  ag

l teLl  as the fact that record t l t le le in the nane of pot l -

t loner Sheraton, i t  LE clear that legal t i t le remalne wlth

Petltioner sheraton. sheraton was vested wrth the power to

seIl,  leaee, or grant the property, but l ts power war l lml

in part by the written conaent of the Jolnt Venture. It

neverthelegs retalned the legal interest. Aa ghown by the

case raw and clted treatJ,see, petlt ioner sheratonrs retent

of legal t l t le resulted ln equltable t i t l .e to the aubJect

property belng vegted Ln the iloint venture. Thug th€ court

flnds that the NA executed by petltioners is not a deed

which effects a conveyance of legal tltle to the aubJect

property. The document ie void of Ianguage to ef,fect cuch

a trangfer.

Addltlonally, Reopondent makes reference to a lstter

dated Septenber 27, 1969, from Washlngton Shoraton Vlcc

Prerldsnt Young to counoel for John Hancock. The letter

I

pendJ.ng regolution of a tltle lneuranco queotion. rhe lettc{
I

contenplated that the deed would be recorderl should the tltfd

Lngurance queotlon not be reeolved. Becauoe tltlo ingurancs

lzed. Accordlngly, th€ deed waa nsv@r dollvorod to tho

Jolnt V€nturg.
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It Ia an eatablished prtnciple of law that dellvery and !
L

acceptance are neceaaary requirementa to tlre exigtence of a I
I

valld deed. The act of deLlvery ls egsentiar to the exletencl

of any deed.

292 ,  F  444

897  (1954 ) .

Atlas Port land Cement Cq. _v. {9I ,  {9 App. D.C.

(1920) ,  G lanakos  v .  Mag i ros ,  234  Md .  1 { ,  197  A .2d ;
I

Although manual dellvery rnay not be necegsary, there

must be some 'words or acta ahowlng an lntentlon that ilre

deed shall be conplete and operatlve. $cl:coLer v. Schooler-, 1

84 U.S.  App.  D.C.  L47 (19481.  By v i r tue of  the fact  that  the i

deed wae being held Ln escrow pend,lng recolutlon of a tltle

ineurance iaeue, there wag lacklng an intent on Petltloner

Sheratonra part that the deed waa to be cornplete and opera-

tlve. Caso law further establLohes the princlple that ln

order for a cleed to be operative, titero nust be an lntentlon

to create a present lnterest. l : l i : 'e v. ?i1'ran, 222 t{d. 426,

160 A.2d 9L6 (1960). The placernent of decd !n escrou is not

deemed a delivery becauoe the grantor 1o lacklng an uncondl-

tLonal present Lnte'u to pasa tltle In tho property. Eg!g!

v .  Wl lson,  L7L F.2d 814 (D.C.  Cl r .  1948r .  Rhu8,  reapondent l

contentlon that the executed deed paooed 3.ega1 tltle to the

subJect property to Petitloner ,troint Venture Ia lllaply not

subgtantl.ated. Moreovet, legal title to date, le held by

Petltloner Sheraton.

Baving founcl that petltloner'8 retentlon of, legal tlit€

reeulted ln egultable tltle to the oubject protrrcrty being

voated ln tho Jolnt Vonturo, thle Court muat not3 c-onot.dor

whlch docurnont offoctod tr\o conveyanco of oqultable tltlc

Petltlonor Joint Vonturo and l2l whcther a'duty to rccord

that document wao lupooed on petltlonora pursuant to any

otrnratlve gtatutory provlelon of t re Dtatrlct of Colunble

Cod€.

(1

to

I

I
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Petltioners contend that equltable rlEhto w6r6 creatccl,

ansferred in the Joint Venture. Such rlghte, petlt lon-

argue, were created through the execution of the Joint

ture Agreement and aroee by operatlon of law ag a reeult

of the venturera formatlon. Respondent contende that the

tlve document ie the recorded Norninee Agreement whlch

conveyed equltable title of the eubject property to the iloint

iiventure.
tl
l l  D.C. Code 1981 Sectlon 4?-143I(b) providea in perttnent

ilp"r.'
t l
ll t'ftcnever any port,ion of an in:trun:nt,, r.rhlch
ll "onveys 

or provl,dcs for the convcyance of
ll cquitable tltla to a real propcrty, ls trans-
ll fcrrecl by or on behalf of a pa:tir to oucit
fl fnatruncnt to a thirci party" thcn i:ho party
ll ao tranefcrring i:ei1 recorci [r::'.'ghin 30 <]ayol
ll a fu111' acknor.rieqgecr co?y of sald instnrnent
l l  . .  ( enphao leoupp l l ed )
t l
[l fne ter:n equltable tttld la definocl olsswhoro !.n tho act
tl
l l a a :
Ii
ll . . . . a rlght ln a party to havc ttro Lcgal
l l  t l t l c t o . .  r ca l p ro "?e : : t : n . . . t r nno -
li ferrci, to cuch party. lhe ';o;-, ohaLL ai;o
ll .lnclucrc anI right. lo rece:lvc cqultable. Fltleby rnean; of an optLon to pu:chi.ic or othor-

r lse.  D.C.  Code 1981 Soct ion 47-L401 (101

:fhe J\/A oote forth ths purpooo of the venture. 9uch

purposeo lnclude, 1!S gf&' "to ocqui.ro tho [eubJect

propertylr. Potltlonorrs argu$cnt that tho j\lA created the

equltable rlghto now held by the venturo agreenent Lo sup-

by the fact tha€ no other docunent,o reLovant, to the

petltionerra lntereot ln the hotel make reforence to the

ts acquloltlon of the oubject property.

recLtecl earl ier, D.C. Code Secelon 4?-Ldii  (b) , ro-

gulreo recordatlon of an !.nstrunent whlch has offected the II

conveyanco or provldecl for the conveyancs of an cqultobls i
t

lntorest. thie requlreroent is manclstory in nature and fatlurlr

to rocorici lE oubject to penalty Slurouant to D.C. Coee l90l,r

Soctlon 67-1€33.


